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AGREEMENT made and entered into this 16t-'hday of, July 16 - 19..?.?’.-..

between

UNITED STATES

an lllinois corporation, (hereinafter calied **United”’}, and .

- | ' BRITISH COLUMBIA RAILWAY CO.
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-

.o-----.--oo--n.a-u-n-...-o..oa-u-.ncuu.o..-.-c.a-.----noo..ou--oo-c-..-.

1281

ecssds000ssssccsuvavecretsactate vobistssstosecnaloncessstettnctsesaorentetncos

RECO_RDATKON'NO. ) rﬂg'd&aecorq_efs :

. .
PUTrrroprerre eI TYPET T RIS LEALE At At Y YT L LT LT T 22 2l 24

.(hereinafter called "Lesseef‘). , DEC 6 ‘\973 -lﬂ‘}_ép\m
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Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically
designated, all upon the rentals and terms and conditions set forth in this Lease.

it Is Agreed:

1. Lease of Cars. United agrees

AGREEMENT

10 lease to Lessee and Lessee agrees to and does hereby

jease from United that number of railroad cars, of the type. construction and such other descrip-

tion - (hereinafter ‘referred to as the *"Cars

this reference made a part hereof. The Cars covered by this_ Lease are those which shall be deliv- .
ered to and accepted by Lessee pursuant to Paragraphs 2.and 3 hereof. The Lease shall become

»sy as is set forth in Exhibit **A’" attached hereto and by N

effective &s to any Car immediately upon its acceptance pursuant to Paragraph 3 hereof.

"~ 2. Delivery of:Cars. United shall deliver the Cars as ‘promptly as is réasc’mably possible
* from time to time in groups of no less than -..faur.(4) United shall not be responsible for failure

to deliver or delay in delivering Cars due
such as, but not limited to, labor difficult

ssssccssnen
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Wﬂ North . Vancouver. British. ‘Columbia,,.Canada ...

16 casualties and contingencies beyond its directcontrol,
ies, fire, delays and defauits of carriers and car and mat-

" . erial suppliers; provided. howeygr that in no event shall Lessee be obligated to accept detivery .
' VVW\) of Cars after Jun33o’ej"§74 ' -

... Initiat delivery shall be f.o.t. B e

: esscasssccaserssst e

o-oo-oo.n.-...o..-...cu...--.-.-...‘-a---.c~.-.-...----¢---.uo-o.....‘.-.

Thereafter, Lessee shall be ligble for, and shall pay or reimburse United for the payment of. all

costs, charges and expenses of any kind whatsoevéer on account of o1 relating to switching, demur-

rage, detention, storage, transportation or
- sively, freight and switching charges tfor
any reason. ‘ '

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory

movement of Cars, .including speci fically, but not exclu-
movement to and from United's plant at any time and for -

- condition for movement in the hormal interchange of rail traffic and shalt otherwise comply with the
description and/or specifications contained in Exhibit **A*’: but Lessee shall be solely responsible
- for determining that Cars. are in proper condition for loading and shipment. Within . five..(3).. ) V
days after United shall give Lesseenotice that some or all Cars are ready for delivery, Lessee may £
have its authorized representative inspect such Cars at (the point of delivery) {UIKRRYNYIERL) }V/ﬁ

(DY INICBO Y FHRXEHH AR and accept of

reject them as to condition.’ Cars so inspected and any

Cars which Lesseo docs not elect to inspect shall be conclusively dezmed to meet all requirements
of this Lease and any differences or discrepancies from specified cwmdition, construction, type, .

equipment, of otherwise, are thereby waived by Lessce without further act ‘on its part. Lessee
shall issue and duliver to United, with respect to all Cars accepted as or deemed hereunder to
meet the requirements of this Lease, a Certificate of Inspection and Acceptance in the formy and

text attached hereto as Exhibit **8** and

* Strike inapplicable material in Paragraph 3.
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by this reference made a part hereof.
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Codé“of‘ Car Hire Rules and T:‘WJ ,/ -2 . | ‘ ‘
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4. Use and Possession. Throughout the continuance of this Lease, so long as Lessee is
not in default hereunder, Lessee shall be entitied to possession of each Car from the date the
Lease becomes effecti\{e as to each Car and may use such Car,

-{a) on its own property or lines; and . .

{b) upon the lines of any railroad or other person, firm or corporation in the usual

- interchange of traffic for such compensation as Lessec may detenmine or as may be required YWV
- ) by the then current] Code of Rules Governing the Condition of, and Repairs to, Freight and m

- . Passcnger Cars for the interchange of trafficladopted by the Assocration of American Rail- "
roads (hereinafter called the *Interchange Rules’’) but at all times subject to the terms and N
) ’ conditions of this Lease, : T

provided, however, that at all times the Cars shall be used only in the United States of America or
in Canada and in a careful and prudent manner solely for the uses for which they were designed.

DU

.. 5. Term — Average Date. This Lease shall be for a term (hereinafter referred to as the
- **original tenn’’) which shall commence on the date of delivery by United of the first Car, as pro-
e vided in Paragraph 2 hereof, and shall terminate ..........t: B 34 = SR (.....5....) years from
- the Average Date of Delivery unless sooner terminated in accordance with the provisions of this

Lease. .The Average Date of Delivery shall be determined after delivery of the Cars as follows,

{a) multiply the number of Cars delivered by United on each day by the number of
days elapsed between such day and the date of delivery of the first Car hereunder, then
add all of the products so obtained and divide by the total number of .Cars so delivered:
the quotient rounded out to the nearest whole number shall be added to the date of delivery

. of the first Car, and the resulting date shall constitute the Average Date of Delivery:

{b) the date on which delivery of a Car shall be deemed to have .been made will be
the day following delivery of the Car to the Lessee, as specified in Paragraph 2. A Car
shall be conclusively deemed delivered to the Lessee on the earliest date shown on any of
the following: (i) Certificate of Inspection and Acccptance or other writing accepting a
Car signed by the Lessee; or {ii) a bill of lading showing-delivery to Lessee or to a for-
eign line railroad for the account of Lessee.’ :

r " 6. Option to Extend. See Rider Attached. T
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7. Rental. Lessee shall pay to United as rental for each Car,

. {a) during the original term, from and including the date of delivery of such Car, -
the sumof . $315.00 per month. o :

(b) dﬁring the extended term, from and including the first day following the

end of the original term, the sum of $__297.00 per car per month during the
' First Extended Term, (of which $ 257.00 is the Constant Factor and $ 40.00

is the Maintenance Factor) and $_278.00 -  per car per month during the Second

Extended Term, (of which $ 238.00 is the Constant Factor and $_40.00 is

the Maintenance Factor.) '

(c) Adjustment. The rental provided in Paragraph 7(2) is comprised of a
Constant Factor of $ 275.00 , plus an initial Maintenance Factor of $ 40.00 .
1f the Prevailing Labor Rate is established and in effect upon the exp?ration.
of each sixty (60) month period from and after the date hereof shall differ from
the Current Labor Rate, the Maintenance Factor shall be adjusted to be the product
obtained by multiplying the Maintenance Factor by a fraction, the numerator of
which is the Prevailing Labor Rate and the denominator of which is the Current
Labor Rate; and the per Car rental shall be revised to be the sum of the Constént
Factor and the adjusted Maintenance Factor.® Any such adjustment shall be insti-
tuted by notice from United to Lessee and shall take effect with respect to rents
coming due next after the date of such notice; provided, however, that no adjust-
ment shall be made which would reduce the Maintenance Factor below the initial
Maintcnance Factor. Notwithstanding the foregoing, if Lessee shall be served
with a notice increasing the rents thereafter payable hereunder, Lessee may
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in lieu of paying such increasad rents, elect by notice delivered to United within ten {10) days : e
) . after receipt of United’s notice, to itself perform or cause to be performed|all Repair Werk 10 Cers land <o pay al
-+ 7 asdefined in and requirad of the parties by Paragraph 10 hereof, and, upon such election, jcosts and ex-

the rents therezfter payable per Car shell be and remain only the 2mount of the Constant Faztor: penses of
= and Lesece shall be obligated, at its own expensg, to perform, or cause 10 be performed, all such
Repair Work, end United shall be releaszd from and indemnified against all responsibility, cost and . .

. " expensc therefor, , N : v
(Continued on Rider) S . A
8. Payment. Lessee shall make payment of the rental as well as any other sums due here- yﬁm‘

: under toUnited in Chicago funds at its offices located at 10 WEMXXIaRE XX CRiXagX titimats 2200 Devon-
- . 60603, or such other place as United may direct. Rental payments shall be made on or before the Des Plaines
’ 15th day of each month succeeding the month for which such rental has accrued. . Ill. 60018

9. Title. United has or will have title to the Cars at the time they are delivered hereunder :
to Lessee and Lessee shall not by reason of this Lease or any action taken hereunder acquire
or have any right or title in the Cars except the rights herein expressly granted to it aslessee.

10. Maintenance — Substitution of Cars — Abatement of Rent. Lessee shall, during the
continuance of this Lease. promptly and with due diligence. keep and maintain the Cars in good
working order and repair {(ordinary wear and tear excepted) and make all replacements, changes, or
additions to the Cars or their equipment and appliances to the extent necessary or required from )
time to time (all of the foregoing being hereinafter referred to as maintenance or repair work), -

(3) by the Interchange Rules: and

{b) by applicable laws and regulations of any state or govemmental body, including
specifically but not exclusively, the interstate Commerce Commission, : -

except as otherwise provided in this Paragraph 10 and in Paragraph 17 with respect to Cars de-
stroyed or damaged beyond economic repair. Any .parts, replacements or additions made to any
Car shall ba accessicns 10 such Car and title thereto shall be inmmediately vested in United with-
out cost and expense t United, except as is hereafter provided. ' .

. - pP ]

United shall pay all bitls for any maintenance or repair work performed to the Cars by Les-

. - . see or by any foreign line railroad, provided that such maintenance or repair work is required under
- _ ftnterchange Rules-to be paid for by the owner of the Car and provided, further, that United shall
not beliable foror be obligated to pay for any costs in excess of the amounts chargeable to owners
of Cars without first obtaining such owners’ consent as providaed in Rule 120 of the Interchange
. Rules. Upon receipt of written notice. from Lessee or any other person, firm or corporation having
T . . possession of a Car, specifying the Car number, extent and nature of maintenance or repair work

sequired thereto and that the estimated cost of such maintenance or repair work exceeds the

amounts chargeable to owners without consent under Rule 120, United shall thereupon have the
: “option to: (i) require Lessee to return the specified Car f.o0.t. to United’s plant or, at no charge to
) United, to hold same at designated places on its lines or on its property to permit United to make S
- R or have'made the necessary maintenance or repair work, (ii) authorize Lessee to make or have made "
-t the necessary maintenance or repair work, or {iii} withdraw such Car from service and require its
teturn f.0.1. to United’'s plant, if United. in its sole opinion, deems such Car unsuitable or uneco- : -
e pomical for such maintenance or repair work, and Cars so withdrawn shall be released from this -
e : Lease. . - L. -
‘ ) : United may, at any time and from time to time, replace any Cars withdrawn from service, as
. sbove provided, or which are lost, stolen or destroyed as provided in Paragraph 17 hereof, with
' Cars of like or similar specifications and suchreplacement Cars shall be deemcd to be subiect to
all terms and conditions of this Lease as if the same had been originally delivered to Lessce at
the time and in the place of Cars for which they are substituted. The parties shall execute amend-
ments to this Lease and such other or further documents as may be required by either party hereto
10 evidence the withdrawal and release of any Cars, as above permiitied, or to include any substi-
tuted Cars within the terms and provisions of this Lease and of any other document under which :
United has assigned its rights hereunder, as permitted in Paragraph 21 hereof.

Rental paynents on any Car out of service for maintenance or repair work or by reason of
withdrawal by United shall abate from the fifth (5th) day after the date on which the Car is out of
service until such Car or a substituted Car is returned 10 service by Lessee or by delivery to Les-
sco or to a forcign line railroad for the account of Lessee. In the event rental is so abated, then
if United so elects and notwithstanding anything contained in Puragraph § to the contrary, the orig-

. .
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inai toerm of this Lease. as determined in Paragraph 5. sha!l be extended as to all Cars covered by
the Lease (or such lesser number of Cars as may be arithmetically required) for such period of time
as is necessary 0 give United the total dollar amount of rental which it would have earned during’
the original term of the Lease (determined by reference only to Paragraph 5) had no abatement of
rental occurred during such term.

11. Toaxes and Other Levies. Lessee shall promptly pay all taxes. assessments and other
governmental charges, including sales, use or ad valorem taxes levied or assessed during the con-
tinuance of this Lease upon the Cars or the interest of the Lessee therein or any thereof, or upon
the use or operation thereof or the earnings arising therefrom, and if any levy or assessment is
made zgainst United on account of any of the foregoing matters or on account of its ownership of
the Cars. exclusive, however. of any taxes on the rentals herein provided or the net income of
United therefrom {except any such tax on rentals which is in substitution for, or relieves the Les-
sce from the payment of taxes which it would otherwise be obligated to pay or reimburse as here-
inbefore provided), Lessce will promptly pay or reimburse United for same: but the Lessee shall
not be required to pay the same so long as it shall in good faith and by appropriate legal or admin-

e Ak ke e e Al
?
j e 11. (Continued) Lessee shall be liable for and shall pay all taxes, duties or imposts on the cars, the earnings
i \'4 5/ arising therefrom, the rentals or this lease, imposed by the Government of Canada or the

Province of British Columbia.
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12. Lliens. Lessee shall keep the Cars free from any encumbrances or liens, which niay be
a cloud upon or otherwise affect United’s title, which arise out of any suit iavolving Lessee, or
. any act, omission or failure of Lessee or Lessee’s failure to comply with the provisions of this
- - Lease. and shall promptly discharge any such lien, encumbrance or legal process, except such as
are permitted by United under Paragraph 11 hereof. . .

13. [Indemnity — Patent Covenants. Lessee agrees to indemnify United and save it harm-
.less from any charge. loss, claim, suit, expense or liability which United may suffer or incur and
which arises in conncction with the use or cperation of a Car or Cars while subject to this Lease
{but not while in United’s shop or possession) and without regard as to how such charge, loss,
' - claim suit, expense or liability arises. including without limiting the generality of the foregoing, e
. whether it arises from latent ot other defects which may or may not have been discoverable by ‘
United. United agrees to indemnify Lessee and save it harmless against any charge, loss, claim,
suit, expense or liability arising out of or on account of the use or incorporation by United upon
delivery of a Car or upon the making of repairs thereto by United, of any invention or the infringe-
ment of any patents, except if such invention was used or incorporated by reason of the specifi-
cations in Exhibit **A’* hereto. The indemnities and assumptions of liability herein contained
shall survive the temination of this Lease. Each party shall, upon learning of same. give the other
prompt notice of any claim or liability hereby indemnified against.

14. Warranty — Representations. Except as otherwise provided in Paragraph 9, United
makes no warranty or representation of any kind whatsoever, either express or implied as to any
matter whatsoever, including specifically but not exclusively, fitness, design, workmanship, con-
dition or quality of the Cars or parts thereof which Cars have been accepted by Lessee hereunder,

. ' . and United shall have no liability hereunder for damages of any kind. including specifically but
not exclusively, special, indirect, incidental, or consequential on account of any matter which
would otherwise constitute a breach of warranty or representation. United agrees to assign to
Lessco such rights as it may have under warranties, if any, which it may have received from the
manufacturer of any new Cars and shall at Lessee’s expense cooperate with Lessee and take such
action as may be reasonably requested to enable Lessee to enforce such rights. Lessee represents
that all of the matters set forth in Paragraph 22{a) through and including {e) shall be and are true
and, correct at all times that any Car becomes subject to this Lease.

T 15. Car Marking. Each Car upon dclivery will be distinctly, pemanently and conspicuous-
ly marked in stencil with one of the reporting numbers and marks specificd in Exhibit **A’* and
with a legend on each side in letters not less than three-quarters inches (34*°) in height substan-
tially as follows:

UNITED STATES RAILWAY LEASING COMNMPANY
Lessor .

The name of any assignee of United's interest or trustee or mortgagee having an interest in the
Car shall also appear if requested by United or such other party, or in bieu thercof United may add
tho foliowing inscription:

som oot hexseangsycolcooaannd ngexand sdngxbherairomy oot e
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Title to this Car subject to documents recorded

under Section 20(c) of Interstate Commerce Act.
Lessee shall immediately replace any such stenciling which may be removed. destroyed or become
illegible wholly or in part. Upon Lessee’s requast United shall furnish a stencil with the form of
the marks, numbers and legend. Except for the numbering and stenciling as provided herein, and
such markings as Lessce desires to indicate its interest hereunder, Lessee shall keep the Cars
free from any marking or labeling which might be interpreted as a claim of ownership thereof by
Lessee, or any party other than United.

16. Inspection — Inventory. During the continuance of this Lease. United shall have the
right, at its own cost and expense. to inspect the Cars at any reasonable time or times wherever
the Cars may be. Lessee shall, upon request of United, but no more than once every year, furnish
to United two (2) copies of an accurate inventory of all Cars in service.

'17. Loss, Theft or Destruction of Cars.

- i cTece. . . . s

See Rider Attached

18. Return of Cars. Upon the expiratidn or upon the termination of this Lease with respect
to eny Car {other than pursuant to Paragraph17 hereof), Lessee shalt at its sole cost and expense,

BIgerds

{a) forthwith surrender possession of such Car to United in
. by Paragraph 10 hereof by delivering same to United (at its plant at .
-or, Washington, Ind. ... ......) (atsuch point on the line of Lessee as United may

direct)*; and e

{b} if United shall so request by written notice delivered prior to surrender of pos-
session of such Car as above provided, provide suitable storage for such Car for a period
of ninety (390} days from the date of expiration or termination and inform United of the
place of storage and the reporting number of the Car there stored.

Delivery in storage shall constitute delivery of possession for the purpose of -this Paragraph 18
and such storage shall be at the risk of United. Upon termination of the storage period or upon
request of United prior thereto, Lessee shail caasa the Car to be transported to United at the place
and in the manner providad in Paragraph 16{a). Until the dalivery of pessession 1o United pursuant
to Paragraph 18(a) or {b), Lessee shall continue to pay rental at the rate bei'ng paid immadiately
prior to tenmination or expiration, and Lessee shall, in addition, make all other payments and keep
all obligations and undartahings required of Lessee under any -and all provisions of this Lease as .
though such termination or expiration had not occurred.

19. Default. The term ”event of default’® for the purpose hereof *shall mean any one or
more of the following:

{a) non-payment by Lessee within thirty (30) days after the same becomes due of
any installment of rental or any other sum required to be paid hercunder by lessee;

(b} the Lessee shall default or fail for a period of thirty (30) days in the due ob-
scrvance or performance of any covenant, condition or agreement required to be observed
or performed on its part hereunder,

{c) o dccree or order shall be entered by a court having jurisdiction in the prem-
Ises odjudaing Lessce a bankrupt or insolvent, or approving as properly filed o petition
secking reorganization, arrangement, adjustiment or composition of or in respect of Lessee

*Striko inapplicable naterial, -

I,
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under the Federal Bankruptcy Act or any other applicable Federal or State law, or appointing
a recciver, liquidator, assignee, trustee, sequestrator {or other similar official) of the Les-
see or of any substantial part of its property, or ordering the winding up or liquidation of
its affairs, and the continuance of any such decrec or order unstayed and in effect for a
period of thirty {30} days: ’

(d) the institution by Lessee of proceedings to be adjudicated a bankrupt or insol-
vent, or the consent by it to the institution of any proceedings or to any action taken or
proposed to be taken in any procedings or action described in Paragraph 19 {c¢). or the mak-
ingby Lessce of an assignment for the bencfit of creditors, or the admission by it in writing
of {ts inability to pay its debts generally as they become due, or the taking of corporate
action by Lessee in furtherance of any such action.

20. Remedies. Upon the happening of an event of default, United, at its option, may:

{a} proceed by appropriate court actior either at law or in equity for specific per-
formance by the Lessce of the applicable covenants of this Lease or to recover from Les-
see all damages, including specifically but not exclusively, expenses and attorneys’ fees
which United may sustain by reason of Lessee’s default or on account of United’s enforce-
ment of its remedies hereunder; ’

{b) elect only to terminate the Lessee’'s right of possession (but not to terminate the
Lease} without releasing Lessee in whole or in part from its liabilities and obligations ac-
crued hereunder, or hereafter to accrue for the remaining term of the Lease, and thereupon
require Lessee to deliver all such Cars to United at any of its plants or to take possession
itself, of any or all of the Cars wherever same may be found. United may, but need not,
require delivery of the Cars t0 it or repossess the Cars, but in the event the Cars are de-
livered to United or are repossessed. United shall use reasonable efforts to relet the same
or any part thereof to others upon a reasonable rental and such other terms as it may see
tit. The proceeds of any such reletting shall first be applied to the expenses (including
reasonable attorneys’ fees) of retaking and reletting of the Cars and delivery to the new
lessee and then to the payment of rent due under this Lease. Lesseé shall pay any defi-
ciency remaining due after so applying the proceeds as the same shall accrue. Lessee
shall not assert. in mitigation of its damages or otherwise, any lack of diligence by United
in or related to the procuring of another fessee or in refusing to accept any proposed or
prospective lessee or other transaction, such matters.being within United’s sole discretion
@nd determination. The election by United to relet the Cars and the acceptance of a new
lessee shall not operate to release Lessee from liability for any existing or future default
in any other covenant or promise herein contained; ' .

." () declare this Lease terminated and recover from Lessee all amounts then due and
payable plus, as liquidated damages for loss of the bargain and not as penalty. a sum which
represents the excess of the present worth, at the time of such termination, if any. of the
aggregate rental which would have thereafter accrued from the date of such termination to
the end of the original term over the then present worth of the fair rental value of the Cars
for such period. Present worth is to be computed in each case on the basis of afive per
cent (5%) per annum discount, compounded annually from the respective dates upon which
rental would have been payable hereunder had this Lease not terminated. In addition to the
foregoing, United shall recover any damages sustained by reason of the breach of any cov-
enant of the Lease other than for the payment of rental; :

{d) recover or take possession of any or all of the Cars and hold, possess and
* enjoy the same, free from any right of the Lessee to use the Cars for any purposes whatso-
ever.
The remedies provided in this Paragraph 20 in favor of United shall not be deemed exclusive but
shall, where not by rule of law inconsistent with each other. be cumulative and may be availed of
singly, in combination, or all together and in any order, and shall be in addition to all other rem-
edies, in United’s favor existing at law or in equity. The Lessce hereby waives any mandatory
requirements of low now or hereafter in effect which might limit or modify any of the remedies
herein provided to the extent that such waiver is permitted by law.
21. Sublease and Assignment. Lessee shall hdve the right to sublease any of the Cars.
subject at all times to the terms hereof, and each of the parties shall have the right to assign the
fease or their rights thereunder only as follows:

(a) all rights of United hercunder may be assigned, pledged, mortgaged. transferred
or otherwise disposcd of cither in whole or in part with or without notice to Lessee, but
subject 1o Lessce’s rights under this Lease.  If United shall have given written notice to
Lesseo stating the identity and post office address of any assignee entitled to receive fu-



ture rentals and any other sums payable by Lessee hercunder, Lessee shall thereafter make

such payments to the designated assignee. Lessee will not amend, alter or terminate this
Lease without the consent of the assignee while such assignment is in effect. The rights
of any assignee or any party or partics on behalf of whom such assignee is acting shail
not be subject to any defense, set-off, counterclaim or recoupment whatsoever, whether
arising out of any breach of any obligation of United hereunder or by reason of any other
indebtedness or liability at any time owing by United to the Lessee;

{b) Lessee shall not assign this Lease without the written consent of United pro-
vided, however, that Lessce may assign all of its rights under this Lease to another rail-
road corporation which succeeds to all or substantially all of the assets and business of
the Lessee provided that such successor shall assume all of the obligations of the Lessee
hereunder.

The making of an assignment or sublease by Lessee or an assignment by United shall not serve to
relieve such party of any liability or undertakings hereunder nor to impose any liability or under-
taking herecunder upon any such assignee or sublessee except as otherwise provided above or un-
less expressly assumed in writing by such sublessee or assignee.

22. Opinion of Counsel. Upon the request of United or its assignee at any time or times,
Lessee will deliver to United anopinion of counsel ‘for Lessee, addressed to United or its assignee

- in form and substance satisfactory to counsel for United, or its assignee., which opinion shall be

to the effect that:

(a) Lessee is a corporation duly organized and validly existing in good standing
under the laws of the state of its incorporation, and has corporate power to enter into this

Lease and carry out its obligations thereunder;

(b) this Lease constitutes the legal, valid and bmdmg obligation of Lessee, enfor-
ceable in accordance with its terms: . A

{c) the Cars which are then subject to the Lease are held by Lessee under and
subject to the provisions of this Lease prior to any lien, charge or encumbrance in favor
of anyone claiming by. through or under Lessee, and all of the Cars were, upon delivery to
Lessee, in condition satisfactory to Lessee and were accepted by Lessece in accordance
with the terms of this Lease:

{d) no recording, filing or deposmng of this Lease, other than with the Interstate
Commerce Commission. in accordance with Section 20(c) of the Interstate Commerce Act,
is necessary to preserve or protect the title of United or its assugnee in the United States
of America; and

. (e) no governmental authorization or approval is necessary in connection with the
Lease or any other action contemplated hereunder.

23. Notice. Any notice required or permitted to be given pursuant to the terms of this

. Lease shall be properly given when forwarded reglstered"Unné:d Statesrg-naul, return receipt re-

quested, postage prepaid, addressed to:
United at: 2200 E. Devon Ave.
DesPlaines, Illinois 60018

or 8t such other address as United may from time to time designate by notice in writing, and to:
Lesscoat: ... rovilomenxBudidinags . 1095 West Pender Street

VEEEOF D Bk isi X Okumtsga Vancouver 1, British Columbia
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or any such other place as Lessee may from time to time designate by notice in writing.
) 24. Recording of Lease. Prior to the delivery.and acceptance of the first Car, United in-
tends, without expense to Lessee, 1o cause this Lease and any assignment thercof to be filed and
recorded with the Interstate Commerce Comniission in accordance with Section 20{c) of the Inter-

state Commerce Act. Lessee will from time to time do and perform any other act and will execute

acknowledge, deliver, file, register and record (and will refile, reregister or rerecord whenever
requircd) any and all further instruments required by law or reasonably requested by United. for
the purpose of pioper protection to the satisfaction of counsel for United. of its title to the Cars,
or for the purpose of carrying out the intention of this Lease. Except as hereinbefore provided,
tessee will pay all costs, charges and expenses incident to the filing. refiling. registering, rereg-
istering, recording and rerecording of any such further instrument or incident to the taking of any
such other action, and will furnish to United certificates or other evidence of any such action.

e A e R
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25. Governing Law-VWriting. The terms of this Lease and all rights and cbligations here-
under shall be governed by the laws of the State of illinois. The terms of this Lease and the rights
and obligations of the parties hereto may not be changed or terminated orally, but only by agree-
ment in writing signed. by the party agannst whom enforcement of such change or termination is

sought.

26. Counterparts. This Lease may be executed in any number of counterparts. each of
which so execcuted shall be deemed to be an original, and such counterparts together shall consti-
tute but onc and the same contract, which shall Lbe evidenced by any such signed counterpant.

27. Severability —Vaiver. M any term or provision of this Lease or the application thereof
to any persons or circumstances shall to any extent be invalid or unenforceable. the remainder of
this Lease or the application of such term or provision to persons or circumstances other than
those as to which it is invalid or unenforceable shall not be affected thereby, and each provision
of this Lease shall be valid and be enforced to the fullest extent permitted by law. Faiture of
United to exercise any rights hereunder shall not constitute a waiver of any such right upon the

" continuation or recurrence of the situation or contingency giving rise to such right.

. 28. Terminology. In construing any language contained in this Lease, no reference shall
be made and no significance given to paragraph tities, such titles being used only for convenience
of reference. Where the context so permits, the singular shall include the plural and vice versa.

29. Past Due Rental. Anything to the contrary herein contained notwithstanding, any non-
payment of rentals or other sum due hereunder, whether during the thirty (30) day period within.

+ which a default may be cured or for a longer period, and whether or not deemed a default or viola-
tion of this Lease, shall result in the obligation on the part of the Lessee to pay also an amount
equal to seven per cent (7%) per annum {or if such rate may not lawfully be charged, then the high-
est rate which may lawfully be charged) of the overdue rentals for the period of time during which

they are overdue.

30. Benefit. The covenants, conditions and agreements contained in this Lease shall bind
and inure to the benefit of the parties, their successors and assigns (to the extent permitted in
Paragraph 21 hereof} and the term **United’” and the term “‘Lessee’’shall mean, respectively, all
of the foregoing persons who are 2t any time bound by the terms hereof. Without limiting the gener-
ality of the foregoing, the indemnities of the Lessee contained in Paragraph 13 hereof shall apply
to and inure to the benefit of any assignee of United, and if such assignee is a trustee under an
indenture under which notes of United have been issued in connection with the financing of the

Cars, then to any holder of such notes.

. .

* IN WITNESS WHEREOF, United and Lessee have duly executed this Lease as of the day

end year first above written,

cesee ooo---c. cesboss on--o-.---.-ou-a..--

.(:?’W Secretary

" ATTEST:

eesevsessensaserssstoccnstcocantacssashvecrtae

cererescaanses SeCPELYry

By.

UNITED STATES RAILWAY LEASING COMPARY,

an Illinois corporation

..Y.Jt......... President

sasee $

BRITISH COLUMBIA RAILWAY CO.

@secasvesscsssencananeyy

By.....&

2ecsesssnsscsccnseqhacctsscnsssccsenassnce

LR I I A IR IR B SR S P

xecutlv Vlce-Pres:.dent

weeJACE . President - Operations -



STATE OF ILLINOIS ss . .
COUNTY OF COOK

On this ‘5//‘/(((« ee- day of 24‘7‘-%‘*@/1939’, before me personally

v appeared JJ’&:.—@/(/&” /...
to me personally'knbwn; whq being by me duly sworn, s that he i w7l President of the
United States Rai!vrdy!Leas'i;\g Company, and L.M Kn. 5 %éuyrﬁe person-
ally known to be the ... %cdrZdee,. .. .. Secretary of said corporation, that the seal affixed
to the fbregoing instrument is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of Directors, and they

acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation. ' -

Nozary Public

!,. Peocamiooian Funirna Fing 11 1550
- By Goamissin Exglies fine 71, 1315

and the nowledged that the execution of the foregoing instrument was the free act and déed_of
td corporation. '

88008000000 ceNst0000conantLOTraELeLRccrntNIntntsttsnastne

Notary Public



ACKNOWLEDGMENT OF OFFICER OF A CORPORATION

I HEREBY CERTIFY that, on the . - 2/ - day of ‘SeFTerrZ3ex 1973,
at VICTORIA , in the Province of British Columbia ,

GERALD STEWART BRYSON who is personally known to me, appeared before me

and acknowledged to me that he is the SECRETARY of BRITISH COLUMBIA

RAILWAY COMPANY , and that he is the person who subscribed his name

to the annexed Instrument es SECRETARY of the said BRITISH COLUMBIA ﬂ

. RAILWAY COMPANY and affixed the seal of the BRITISH COLUMBIA
RAILWAY COMPANY to the said Instrument, that he was first duly authorized

to subscribe his name as aforesaid, and affix the said seal to the said

Y

Instrument, and that such corporation is legally entitled to hold and dispose

of land in the Province of British Columbia.

IN TESTIMONY whereof I have hereunto set my Hand and
Seal of Office, at /c¢70£,/4 1in the Province of
British Columbia, this 2)7%# day of ssrifeulel
in the year of our Lord one thousand nine hundred
and SEVeNTY - THees

British Columbia.

g
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EXHIBIT ‘A"

Lease dated ........581Y..16, - ......, 19..73..., by and between United States Railway

Leasing Company (*United’’) and ...... British.Columhia.Railway..COaeueen. {**Lessee”)

TYPE OF CAR: S o
New . E l
Used D

NUMBER OF CARS:

Two Hundred Fifty (250)

P

*REPORTING NUMBERS AND MARKS:

BCIT 800400 - 800649, inclusive.

SPECIFICATIONS DESIGNATED BY LESSEE:

- 52' 5", 70-ton Insulated Box Cars, equipped w1th
16' door opening (two 8' plug doors) and 20"

cushion underframe, per U. S. Railway Specification
dated May 17, 1973.

*¥hen United's reporting marks are specified, this Lease is subject to the granting of all neces-

sary conscnts to such use by carrier, AAR., or any other approval now or hercafter teqmred by
tariff, AAR rules, or applicable laws and regulations.
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EXHIBIT *'B’’

Lease dated ........July 16, 19..73._, by and between United States Railway
Leasing Company ("Umtcd") and ......B:;Ltlsh..Columb.la..Ral.lw.é.ty Co. (**Lessee’’)

eesdttednconncnas

CERTIFICATE OF INSPECTION AND ACCEPTANCE

eevesesarssesarsrascetescscraccicnssnens 1eieescena.

Unitod States Railway Leasing Company . :
105 West Adams Street 2200 E. Devon Ave. - -

Chicago, Ilinois 60603 DesPlaines, I1l. 60018
Gentlemen:

The undersigned, being a duly authorized inspector for Lessee, héreby certifies that he has |
made 8n INSPECion Of cuiiceiiiarssciesssasasnsanass {esensaees) €ars bearing numbers as follows:

“or has, on behalf of Lessee, elected to forego such inspection all as provided in the Lease, and

hereby accepts such Cars for the Lessee pursuant to the Lease; that each of said Cars is plainly
marked in stencil on both sides of each car with the words:

UNITED STATES RAILWAY LEASING COMPANY
Lessor

Title to this Car subject to documents recorded -
under Section 20{c) of interstate Commerce Act.

In readily visible letters not less than threc-quarters mches (%") in hetght. and that each of said
Cars conforms to, and fully complies with the terms of said Lease and’ as in condmon satisfactory
to the Lessee.

LI L2 R L T R TR YR LY DY P T PR ¥ 27 YV YYD PSP OOy

lessee
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RmEer consisting of 3 pages attached to and made a part of

Lease dated ....... JULFLLE prerersaennesioneans , 19..73., by and between Ux1TED
States Rawway Leasing Co. (“Umted”) and British
....... Columbia, RALIKAY.. COrumrrrerrrrenssrssasssorssnenneness (LiCSSCRY’).

6. Option to Extend. Unless Lessees are in default
under the provisions of this Lease, Lessees shall have
the option to extend the term of this Lease upon the
same terms and conditions as to all or any portion of

-the Cars then subject to this Lease, for two (2) successive

periods of five (5) years each (herein called, respectively
the '"First Extended Term" and. the "Second Extended Term").
Lessees shall exercise said options, if at all, by giving
written notice of such exercise to United no less than
ninety (90) days and no more than six (6) months prior

to the expiration of the Original Term or of the First
Extended Term, as the case may be. Subject to prior
termination by United on account of default by the Lessees,
the First Extended Term shall commence at the end of the
Original Term and shall continue for five (5) years there-
after; and the Second Extended Term shall commence at the
end of the First Extended Term and shall continue for five

(5) years thereafter; at which time this Lease shall ter-
minate in all events.

provided in Paragraph 7(a) and (v) hereof axre
further subject~tq_adjustments and increase by e
of 1.5¢ per mile for eac nile—Ih excess of 40,000
miles per year per car. Leé xtrgTees that it will keep,
maintain and procure gceurate records-of car mileage for
&l throughout the Term oI™this Lease.
Promptly=after the expiration of each twelve (I2)~x
Ting the continuance of this Lease, Lessee will submI

Lessee:,/ 77/ ﬂyyy,..\ Umted W
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7.(d) Continued/

bemnnited an accurate certified report of miles run by the
\ cars auringﬁzbe nreceding twelve (12) months and acconmpany

(‘ said report with- T-paynent of additional. rentdl irf any due on

kgaccount of all miles in GXNESS\Qf«#OMOOO per year per car.

Qwﬂ United shall have the riant”to id:ﬁétt reports upon which )
Lessce has bascg.its Computations of AI?&&EE?‘“B&SQSE‘S obli-
gation for-réfital hereunder shall continue after the expir—

. at¥oh of the Term of this Lease.

o

... . ., ++ :17. loss, Theft or Duzstructfon of Cars. In the cvent any Car 1s Jost or .- .
; . . ... ctolen or is (.estro)(d or damaged beyond cconomic repair {rom any cause whatsoever, ST
Lo Lesser shall proaptly and fully infowm United of such occurrence and shall withia =
L. 0T U thirtye(32) days after the date of such notice, p2y to United, as J{quidated damsges
LRI . " 4n licu of any further ‘¢Yuin of United bereundar except for accrucd rent and such clains

_as erise or cxist wnder Paragrsphs 11, 12 aad 13, an amount In cash cqual to: e - g

(2) the present worth, as l\arcina..tcr defined of the total rc:zaining rental ’ - :
for such Car vhich would othervise accrue durirg the origiral term as defined - L Teta
-$aParagraph .:, from the dzcte o! such occurrence to the last day of such :u-m, ..l

plus . .. ) - R <o .
R S e -.c

(b) the nct scrap value, as hercinafr.er t‘ehncd for’ such Car. )

:;f." o-. ‘e . - e ® . . Coen LY ‘.'
: . .- . . s o .. United may clcct . -

in 1ieu of the azouat pro»idcd in l‘ar g npns (a) and (b) to receive 2 sum cqual to
“the settlement basis provided by the Interchange Rules. " The present worth of the total . .
. rcnamin* Tental 2s used in this Paragreph 17(2) shall mean an amount cqual to the
. " yental discounted on a five per cent (S%) per annum basis (compounded annually f{rom )
e el j the date of such occurrence to the end of the original term). The net.scrap value L.
.=, .. .shall necan an amount in cash e¢qual to tha average of the current quoted prices per -
,. ¥ -%net ton of No. 1 Heavy Railroad Melting Ste2l Scrap, prevailing at Pittsburgh,
) .‘;-~ }’emw)l\'an):u, Cleveland, Ohio and Chicago, 1lliunois, as publishad in Iron Ape or otherx
K reputable industrial jo.xru.;ls, en the firet day of the manth preceding the ronth in
‘which pa):n"nt of such net screp value is required to be nade, multiplicd by - .
Fn]"i‘v—.kyrn ( 42 ) tons. L i
Coo.dn the ovent aay of the Cars afe dostioyed or damagert beysnd ecoucmic repair cu the T,
.L= dine of Lessce, Wuited may, at its option, in licu of .receciving tha net scrap value . . J e
e of ‘such Cars, clccc that Lescee return such damapcd or destroycd Cars to United either - - .. . ==
Tt on vheels or in cars at such point on lessce's line as United may dcsxfnate. United S
<27 shall r:oke such clection in writing within fif:ccn (15) days after recciving Lessee's e Lo
* ... notfice that Cars have been dc'hu:')cd or irreparably danaged. 7This lease shall con- - . T
tinua in Jull force and effcct Srrespactive of the cause, place or extent of any LT T
<  davage, loss or destructien of any of the Cats, the rizk of vwhich shall be borne by : oew
: £77 %1, lessce; provided, however, that this Lease shall terminate with respect to any Car A
T 5. s s which is lost, stolen or destroyed or damaged beyoad repair on the.date United shall <
s Cle o0 ot freeedive paywent of the amount roqun‘cd to be p.nd to it on account of such Car under . e

AT I ot - ¢ this l‘araf- ap‘\ 17, . ce . L. . P . .
b el . Ty Y e e .- '_ [N SR e 1 - . _-‘: - .; . 2t P
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31. Purchase Option. The Lessee. shall have the right to pur-
chase the cars if Lessee is not then in default hereunder at
the expiration of each of the Extended Terms of the Lease if
such option to extend has been exercised, by serving written
notice on United at any time within the last year of such

term or Extended Term at least ninety (90) days prior to the
last day therecof. The Purchase Price shall be $ 17,500.00 per car
if the purchase option is exercised at the end of the First
Extended Yerm and the Purchase Price shall be $ 13,500.00 per car

if the option is exercised at the end of the Second Extended
Termo o

Lessee: /77%/7%

® 9 06006 8 6 0 00 0 600 0 000 e United:
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